RESOLUTION NO. ¢ -00m%

Whereas, the City of Reading has received a certain services proposal
from Honeywell International Inc. for cost savings; and

Whereas, the City of Reading desires to contract with Honeywell
International Inc. for an energy savings project ; now therefore,

The Council of the City of Reading hereby resolves as follows: -

That Mayor Thomas M. McMahon be authorized to execute any and all
necessary documents for a energy savings project including, but not limited to, a -
certain contractual agreement between Honeywell International Inc. and the City
of Reading (see attached Exhibit).

Attest:

I, LINDA A, KELLEHER, City Clerk of the City
f Reading, Pa., do hereby certify, that the fore-
. ing is a true and correct copy of the original
— / __C_,,,:kpassed by the Council of she,City of ;-
City Clerk Reading, on the __...... /(201 ..... day of M%—iﬂ'é/_
' ; A.D.20 0K _ ) and gnd seal of the

Zepuyu M
sald City this,/_ L 4. 20, 08

-------

.............. (] sl
.. CITY CLERK
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ARTICLE 1
GENERAL PROVISIONS

1.1 This Agreement, including all Attachments,
Exhibits, and Schedules referenced herein (hereinafter the
"Agreement") is made this day of
» 200 (the "Effective Date™) by and
between Honeywell International Inc. (“HONEYWELL”),
a Delaware Corporation, acting through its Automation and
Control Selutions business unit, with a principal place of
business at 101 Columbia Road, Morristown, New Jersey
07962-1057, and

(“CUSTOMER") with a principal place of business at

(collectively the "Parties").

1.2 EXTENT OF AGREEMENT: This Agreement,
including all attachments and exhibits hereto, represents
the entire agreement between CUSTOMER and
HONEYWELL and supersedes all prior negotiations,
representations or agreements. This Agreement shall not
be superseded by any provisions of the ‘documents for
construction and may be amended only by written
instrument signed by both CUSTOMER and
HONEYWELL. None of the provisions of this Agreement
shall be modified, altered, changed or voided by any
subsequent Purchase Order issued by CUSTOMER, which
relates to the subject matter of this Agreement.

1.3 As used in this Agreement, the term “Work”
means the construction and services required by the
Contract Documents, whether completed or partially
completed, and includes all other labor, materials,
equipment and services provided .or to be provided by
HONEYWELL to fulfill HONEYWELL’s obligations, as
described in Attachment A and otherwise set forth in the
Contract Documents. The Work may constitute the whole
or a part of the Project. The Work specifically excludes
certain design and construction, which are the subject of
separate agreements between CUSTOMER and parties
other than HONEYWELL.

1.4 The Project is the total construction of which the
Work performed by HONEYWELL under this Agreement
may be the whole or a part.

15 The Contract Documents consist of this
Agreement, its attachments, exhibits, schedules, and
addenda.

1.6 Support Services means those services and
obligations to be undertaken by HONEYWELL in support
of CUSTOMER as set forth in Attachment D,

1.7 Installation Schedule means that schedule set out
in Attachment C describing the Parties’ intentions
respecting the times by which the components or aspects of

the Work therein set forth shall be instailed and/or ready
for acceptance or beneficial use by CUSTOMER.

ARTICLE 2
HONEYWELL'S RESPONSIBILITIES

2.1 HONEYWELL Services

2.1.1 HONEYWELL shall be responsible for
construction of the Project.

212 HONEYWELL will assist CUSTOMER in
securing permits necessary for the Work.

22 Responsibilities with Respect to the Work

- 22.1- HONEYWELL will provide construction

supervision, inspection, labor, materials, tools, constuction
equipment and subcontracted items necessary for the
execution and completion of the Work.

2.22 HONEYWELL shall keep the premises in an
orderly fashion and free from unnecessary accumulation of
waste materials or rubbish caused by its operations. If
HONEYWELL damages property not needed for the
Work, HONEYWELL shall repair the property to its pre-
existing condition unless CUSTOMER directs otherwise.
At the completion of the Work, HONEYWELL shall
remove waste material supplied by HONEYWELL under
this Agreement as well as all its tools, construction
equipment, machinery and  surplus  material.
HONEYWELL shall dispose of all waste materials or
rubbish caused by its operations; provided, that unless
otherwise specifically agreed to in this Agreement,
HONEYWELL shall not be responsible for disposal of
toxic or hazardous materials removed from the facilities. -
HONEYWELL shall be responsible for disposal of
fluorescent lights, potential polychlorinated biphenyl
containing light ballasts and mercury containing controls to
the extent their replacement is specified in Attachment A.

2.2.3 HONEYWELL shall give all notices and comply
with all laws and ordinances legally enacted as of the date
of execution of the Agreement governing the execution of
the Work. Provided, however, that HONEYWELL shall
not be responsible nor liable for the violation of any code,
law or ordinance caused by CUSTOMER or existing in
CUSTOMER s property prior to the commencement of the
Work.

2.24 HONEYWELL shall comply with all applicable
federal, state and municipal laws and regulations that
regulate the health and safety of its workers while
providing the Work, and shall take such measures as
required by those laws and regulations to prevent injury
and accidents to other persons on, about or adjacent to the
site of the Work. It is understood and agreed, however,
that HONEYWELL shall have no responsibility for
elimination or abatement of health or safety hazards
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created or otherwise resulting from actjvities at the site of
the Work carried on by persons not in a contractual
relationship with HONEYWEILL, including CUSTOMER,
CUSTOMER's contractors or subcontractors,
CUSTOMER’s tenants or CUSTOMER’s visitors.
CUSTOMER  agrees to cause its contractors,
subcontractors and tenants to comply fully with all
applicable federal, state and municipal laws and
regulations governing health and safety and to comply with
all reasonable requests and directions of HONEYWELL
for the elimination or abateraent of any such health or
safety hazards at the site of the work.

2.3 Patent Indemnity

2.3.1 HONEYWELL shail, at its expense, defend or, at
its option, settle any suit that may be instituted against
.. CUSTOMER for alleged infringement of any United States
patents related to the hardware manufactured and provided
by HONEYWELL, provided that: 1. Such alleged
infringement consists only in the use of such hardware by
itself and not as part of, or in combination with, any other
devices, parts or software not provided by HONEYWELL
hereunder; 2. CUSTOMER gives HONEYWELL
immediate notice in writing of any such suit and permits
HONEYWELL, through counse] of its choice, to answer
the charge of infringement and defend such suit; and 3.
CUSTOMER  gives HONEYWELL all needed
information, assistance and aunthority, at HONEYWELL's
expense, to enable HONEYWELL to defend such suit.

23.2  If such a snit has occurred, or in HONEYWELL's
opinion is likely to occur, HONEYWELL may, at its
election and expense: obtain for CUSTOMER the right to
continue using such equipment; or replace, comect or
modify it so that it is not infringing; or remove such
. equipment and grant CUSTOMER a credit. therefore, as
depreciated.

233 In the case of a final award of damages in any
such suit, HONEYWELL will pay such award.
HONEYWELL shall not, however, be responsible for any
settlement made without its written consent.

234 THIS ARTICLE STATES HONEYWELL'S
TOTAL LIABILITY AND CUSTOMER'S SOLE
REMEDY FOR ANY ACTUAL OR ALLEGED
INFRINGEMENT OF ANY PATENT BY THE
HARDWARE MANUFACTURED AND PROVIDED
BY HONEYWELL HEREUNDER. IN NO EVENT
SHALL HONEYWELL BE LIABLE FOR ANY
INDIRECT, SPECIAL OR CONSEQUENTIAL
DAMAGES RESULTING FROM ANY SUCH
ACTUAL OR ALLEGED INFRINGEMENT,
EXCEPT AS SET FORTH IN THIS SECTION 2.3.

24 Warranties and Completion

24.1 HONEYWELL warrants CUSTOMER good and
clear title to all equipment and materials furnished to

CUSTOMER pursuant to this Agreement (except licensed
software, which shall be governed exclusively by the terms
and conditions of the Software License .Agreement,
attached hereto as Attachment B), free and clear of liens
and encumbrances. HONEYWELL hereby warrants that
all such equipment and materials shall be of good quality
and shall be free from defects in materials and
workmanship, including installation and setup, for a period
of one (1) year from the date of beneficial use or
substantial completion of the equipment or portion of the
‘Work in question, provided that no repairs, substitutions,
modifications, or additions have been made, except by
HONEYWELL or with HONEYWELL's written
permission, and provided that after delivery such
equipment or materials have not been subjected by non-
HONEYWELL personnel to accident, neglect, misuse, or
use in violation of any instructions supplied by

- HONEYWELL. HONEYWELL's sole liability hereunder

shall be to repair promptly or replace defective equipment
or materials, at HONEYWELL's option and at
HONEYWELL's expense. The limited warranty contained
in this Section 2.4.1 shall constitute the exclusive remedy
of CUSTOMER and the exclusive liability of
HONEYWELL for any breach of any warranty related to
the equipment and materials furnished by HONEYWELL
pursuant to this Agreement.

2.4.2 In addition to the warranty set forth in Section
2.4.1 above, HONEYWELL shall, at CUSTOMER's
request, assign to CUSTOMER any and all manufacturer's
or installer's warranties for equipment or materials not
manufactured by HONEYWELL and provided as part of
the Work, to the extent that such third-party warranties are
assignable and extend beyond the one (1) year limited
warranty set forth in Section 2.4.1.

- 24.3 THE WARRANTIES SET FORTH HEREIN -

ARE  EXCLUSIVE, AND HONEYWELL
EXPRESSLY  DISCLAIMS ALL  OTHER
WARRANTIES, WHETHER WRITTEN OR ORAL,
IMPLIED OR STATUTORY, INCLUDING BUT NOT
LIMITED TO, ANY WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE, WITH RESPECT TO THE
EQUIPMENT AND MATERIALS PROVIDED
HEREUNDER. HONEYWELL SHALL NOT BE
LIABLE FOR ANY SPECIAL, INDIRECT,
INCIDENTAL OR CONSEQUENTIAL DAMAGES
ARISING FROM, OR RELATING TO, THIS
LIMITED WARRANTY OR ITS BREACH.

ARTICLE 3
CUSTOMER'S RESPONSIBILITIES

31 CUSTOMER shall provide HONEYWELL full
information regarding the requirements for the Work.
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3.2 CUSTOMER shall designate a representative who
shall be fully acquainted with the Work, and who has
authority to approve changes in the scope of the Work and
render decisions promptly.

3.3 CUSTOMER shall furnish to HONEYWELL all
information regarding legal limitations, utility locations
and other information reasonably pertinent . to th:s
Agreement, the Work and the Project.

3.4 CUSTOMER shall secure and pay for all
necessary approvals, easements, assessments and charges
required for the construction, use or occupancy of
permanent structures or for permanent changes in existing
facilities, including charges for legal and auditing services.

35 If CUSTOMER becomes aware of any fault or
.defect in the Work,-it shall give prompt written notice
thereof to HONEYWELL.

3.6 The services and information required by the
above paragraphs shall be furnished with reasonable
promptness at CUSTOMER's expense and HONEYWELL
shall be entitled to rely upon the accuracy and the
completeness thereof.

3.7 Prior to the commencement of the Work and at
such future times as HONEYWELL shall reasonably deem
appropriate, CUSTOMER shall furnish evidence in a form
satisfactory to HONEYWELL that sufficient funds are
available and committed to pay for the Work. Unless such
evidence is furnished, HONEYWELL is not required to
commence or continue any Work. Further, if CUSTOMER
does not provide such evidence, HONEYWELL may stop
work upon fifteen (15) days notice to CUSTOMER. . The
failure of HONEYWELL to insist upon the providing of
this evidence at any one time shall not be a waiver of
CUSTOMER's obligation to make payments pursuant to
this Agreement, nor shall it be a waiver of
HONEYWELL's right to request or insist that such
evidence be provided at a later date.

38 HAZARDOUS SUBSTANCES, MOLD AND
UNSAFE WORKING CONDITIONS

3.8.1 “Hazardous substance” includes all of the following,
whether naturally occurring or manufactured, in quantities,
conditions or concentrations that have, are alleged to have,
or are believed to have an adverse effect on human health,
habitability of a Site, or the environment: (a) any
dangerous, hazardous or toxic pollutant, contaminant,
chemical, material or substance defined as hazardous or
toxic or as a pollutant or contaminant under state or federal
law, and (b) any petrolenmn product, nmuclear fuel or
materjal, carcinogen, asbestos, urea formaldehyde, foamed-
in-place insulation, polychlorinated biphenyl (PCBs), and
(c) any other chemical or biological material or organism,
that has, is alleged to have, or is believed to have an
adverse effect on human health, habitability of a Site, or
the environment.

3.8.2 “Mold” means any type or form of fungus or
biological material or agent, including mold, miidew,
moisture, yeast and mushrooms, and any mycotoxins,
spores, scents, or by-products produced or released by any
of the foregoing. This includes any related or any such
conditions caused by third parties.

3.8.3 “Covered Equipment” means the equipment
covered by the Services to be performed by
BONEYWELL under this Agreement, and is limited to the
equipment included in the respcctwe work scope
attachments.

3.8.4 CUSTOMER has not observed or received notice
from any source (formal or informal)} of (a) Hazardous
Substances or Mold, either airborne or on or within the
walls, floors, ceilings, heating, ventilation and air -
conditioning systems, plumbing systems, structure, and
other components of the Site, or within furniture, fixtures,
equipment, containers or pipelines in a Site; or )]
conditions that, to CUSTOMER’S knowledge, might cause
or promote accumulation, concentration, growth or
dispersion of Hazardous Substances or Mold on or within
such locations.

3.8.5 HONEYWELL is not responsible for determining
whether the Covered Equipment or the temperature,
humidity and ventilation settings used by CUSTOMER, are
appropriate for CUSTOMER and the Site except as
specifically provided in an attached Work Scope
Document.

3.8.6 If any such materials, situations or conditions,
whether disclosed or not, are in fact discovered by
HONEYWELL or others and provide an unsafe condition
for the performance of the work or Services, the discovery
of the condition shall constitute a cause beyond
HONEYWELL'S reasonable control and HONEYWELL
shall have the right to cease the work or Services unti] the
area has been made safe by CUSTOMER or
CUSTOMER'’S representative, at CUSTOMER'’S expense.
HONEYWELL shall have the right to terminate this
Agreement if CUSTOMER has not fully remediated the
unsafe condition within sixty (60) days of discovery.

3.8.7 CUSTOMER represents that CUSTOMER has
not retained HONEYWELL to discover, inspect,
investigate, identify, prevent or remediate Hazardouws
Substances or Mold or conditions caused by Hazardous
Substances or Mold.

33.8 TO THE FULLEST EXTENT ALLOWED BY
LAW, CUSTOMER SHALL INDEMNIFY AND
HOLD HONEYWELL HARMLESS FROM AND
AGAINST ANY AND ALL CLATMS AND COSTS OF
WHATEVER NATURE, INCLUDING BUT NOT
LIMITED TO, CONSULTANTS’ AND ATTORNEYS’
FEES, DAMAGES FOR BODILY INJURY AND
PROPERTY DAMAGE, FINES, PENALTIES,
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CLEANUP COSTS AND COSTS ASSOCIATED
WITH DELAY OR WORK STOPPAGE, THAT IN
ANY WAY RESULTS FROM OR ARISES UNDER
THE BREACH OF THE REPRESENTATIONS AND
WARRANTIES 1IN THIS SECTION THE
EXISTENCE OF MOLD OR A HAZARDOUS
SUBSTANCE AT A SITE, OR THE OCCURRENCE
OR EXISTENCE OF THE SITUATIONS OR
CONDITIONS DESCRIBED IN THIS SECTION,
WHETHER OR NOT CUSTOMER PROVIDES
HONEYWELL ADVANCE NOTICE OF THE
EXISTENCE OR OCCURRENCE AND
REGARDLESS OF WHEN THE HAZARDOUS
SUBSTANCE OR OCCURRENCE IS DISCOVERED
OR OCCURS. THIS INDEMNIFICATION SHALL
SURVIVE TERMINATION OF THIS AGREEMENT
FOR WHATEVER REASON,

39 In addition to the price set forth in Article 6 of
this Agreement, CUSTOMER shall pay any present and
future taxes or any other governmental charges now or
hereafter imposed by existing or future laws with respect to
the'sale, transfer, use, ownership or possession of the Work
or any Support Services provided hereunder, excluding
taxes on Honeywell’s net income.,

3.10 CUSTOMER shall execute a sofiware license in
the form of the Software License Agreement attached
hereto as Attachment B. Failure of CUSTOMER to
execute such Software License Agreement shall excuse
HONEYWELL from any delivery requirements pursuant to
this Agreement and shall be considered a material breach
by CUSTOMER.

ARTICLE 4
SUBCONTRACTS

-’41 . At its exclusive option, HONEYWELL may =

subcontract some or all of the Work or Support Services.

4.2 A Subcontractor is a person or entity who has a
direct contract with HONEYWELL to perform any effort
in connection with the Work. The term Subcontractor does
NOT include any separate contractors employed by
CUSTOMER or such separate contractors' subcontractors.

4.3 For the purposes of this Agreement, no
contractual relationship shall exist between CUSTOMER
and any Subcontractor. HONEYWELL shall be
responsible for the management of its Subcontractors in
their performance of their Work,

-ARTICLE 5
INSTALLATION AND ACCEPTANCE

5.1 The Work to be performed under this Agreement
shall be commenced and substantially completed as set
forth in the Installation Schedule attached hereto as
Attachment C.

5.2 If HONEYWELL is delayed at any time in the
progress of performing its obligations under this
Agreement by any act of CUSTOMER or any contractor
employed by CUSTOMER; or by changes ordered or
requested by CUSTOMER in the Work performed
pursuant to this Agreement; or by labor disputes, fire,
unusual delay in transportation, adverse weather conditions
or other events or occurrences which could not be
reasonably anticipated; or unavoidable casualties; or any
other problem beyond HONEYWELL's reasonable control
(an "Excusable Delay"), then the time for performance of
the obligations affected by such Excusable Delay shall be
extended by the period of any delay actually incurred as a
result thereof. If any delay, or cumulative delays, within
CUSTOMER's control, extends beyond ten (10) days,
CUSTOMER shall reimburse HONEYWELL for all
additional costs resulting therefrom.

53 HONEYWELL shall provide Delivery and
Acceptance Certificates in a form acceptable to
CUSTOMER and HONEYWELL (the "Delivery and
Acceptance Certificates") for the Work provided pursuant
to the Schedule identified in attachment J. Upon receipt of
each Delivery and Acceptance Certificate, CUSTOMER
shall promptly inspect the Work performed by
HONEYWELL identified therein and execute each such
Delivery and Acceptance Certificate as soon as reasonably
possible, but in no event later than ten (10) days after
delivery of the same by HONEYWELL, uniess
CUSTOMER provides HONEYWELL with a written
statement identifying specific material performance
deficiencies that it wishes HONEYWELL to cormrect.
HONEYWELL will use reasonably diligent efforts to
correct all such material deficiencies and will give written
notice to CUSTOMER when all such items have been
corrected. The Parties intend that a final Delivery and
Acceptance Certificate will be executed ‘for the Work as
soon as all Work is installed and operating. Execution and
delivery by CUSTOMER of such final Delivery and
Acceptance Certificate with respect to the Work shall
constitute "Final Acceptance" of such Work performed by
HONEYWELL pursuant to the Installation Schedule.

. ARTICLE6
PRICE AND PAYMENT

6.1  Price

6.1.1  The price for the Work is

Dollars
($ ), subject to the adjustments set forth in
Articles 5 and 7.
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6.1.2  The total price for Support Services is set forth in
Atlachment D hereto, subject to the adjustments degeribed
therein.

6.1.3 The price is based upon "laws, codes and
regulations in existence as of the date this Agreement is
executed. Any changes in or to applicable laws, codes and
regulations affecting the cost of the Work shall be the
responsibility of CUSTOMER and shall entitle
HONEYWELL to an equitable adjustment in the price and
schedule.

6.1.4  The price will be modified for delays caused by
CUSTOMER and for Changes in the Work, all pursuant to
Article 7.

6.1.5 The license fees for all licensed software
identified in Attachment B are included in the price to be
paid by CUSTOMER as identified in this Article 6.

6.2 Payment

6.2.1  Upon execution of this Agreement, CUSTOMER
shall pay or cause to be paid to HONEYWELL the full
price for the Work in accordance with the Payment
Schedule, Attachment E. CUSTOMER shall make
payments for the Support Services in accordance with
Attachment D.

6.22  Payments for the Work past due more than five
(5) days shall accrue interest from the due date to the date
of payment at the rate of one and one half percent (1.5%)
per month, compounded monthly, or the highest legal rate
then allowed. CUSTOMER shall pay all attorney and/or
collection fees incurred by HONEYWELL in collecting
any past due amounts.

ARTICLE 7
CHANGES IN THE PROJECT

7.1 A Change Order is a written order signed by
CUSTOMER and HONEYWELL authorizing a change in
the Work or adjustment in the price, or a change to the
Installation Schedule described in Attachment C.

7.2 CUSTOMER may request HONEYWELL to
submit proposals for changes in the Work. Unless
otherwise specifically agreed to in writing by both parties,
if HONEYWELL submits a proposal pursuant to such
request but CUSTOMER chooses not to proceed,
CUSTOMER shall issue a Change Order to reimburse
HONEYWELL for any and all costs incurred in preparing
the proposal.

7.3 Claims for Concealed or Unknown Conditions

If conditions are encountered at the site that are (1)
subsurface or otherwise concealed physical conditions
which differ materially from those indicated in the Contract
Documents, or (2) unknown physical conditions of an

unusual nature, which differ .materially from - those
ordinarily found to exist and generally recognized as
inherent in construction activities of the character provided
for in the Contract Documents, then notice by the
observing party shall be given to the other party promptly
before conditions are disturbed and in no event later than
twenty-one (21) days after first observance of the
conditions, and, if appropriate, an equitable adjustment to
the Contract Price and Installation Schedule shall be made
by a Change Order. If agreement cannot be reached by the
Parties, the party seeking an adjustment in the Price or
Installation Schedule may assert a claim in accordance with
Paragraph 7.4.

74 If HONEYWELL wishes to make a claim for an
increase in the Price or an extension in the Installation
Schedule it shall give CUSTOMER written notice thereof
within a reasonable time after the occurrence of the event
giving rise to such claim. This notice shall be given by
HONEYWELL before proceeding to execute the Work,
except in an emergency endangering life or property, in
which case HONEYWELL shall have the authority to act,
in its discretion, to prevent threatened damage, injury or
loss. Claims arising from delay shall be made within a
reasonable time after the delay. Increases based upon
design and estimating costs with tespect to possible
changes requested by CUSTOMER shall be made within a
reasonable time after the decision is made not to proceed
with the change. No such claim shall be valid unless so
made. If CUSTOMER and HONEYWELL cannot agree
on the amount of the adjustment in the Price, or the
Instaliation Schedule, it shall be determined pursuant to the
provisions of Article 12, Any change in the Price or the
Installation Schedule resulting from such claim shall be
authorized by Change Order.

7.5 Emergencies

In any emergency affecting the safety of persons or
property, HONEYWELL shall act, at its discretion, to
prevent threatened damage, injury or loss. Any increase in
the Price or extension of time claimed by HONEYWELL
on account of emergency work shall be determined as

_ provided in Section 7.4.

ARTICLE 8
INSURANCE, INDEMNITY, WAIVER OF
SUBROGATION, AND LIMITATION OF
LIABILITY

81  Indemnity

8.1.1 HONEYWELL agrees to indemnify and hold
CUSTOMER, and CUSTOMER’s consultants, agents and
employees harmless from all claims for bodily injury and
property damages [other than the Work itself and other
property insured under Paragraph 8.4] to the extent such
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claims result from or arise under HONEYWELL's
negligent actions or willful misconduct in its performance
of the Work or the Support Services. PROVIDED
THAT, NOTHING IN THIS ARTICLE SHALL BE
CONSTRUED OR UNDERSTOOD TO ALTER THE
LIMITATIONS OF LIABILITY CONTAINED IN
THIS ARTICLE, ARTICLE 2, OR THE
INDEMNIFICATION CONTAINED IN SECTION 3.8.

8.1.2 CUSTOMER shall indemnify and hold harmless
HONEYWELL and HONEYWELL's consultants, agents
and employees from and against all claims, damages,
losses and expenses, including but not limited to attorneys’
fees, arising out of, or resulting from, any act or omission
of CUSTOMER or CUSTOMER s contractors, consultants,
agents or employees.

.8.1.3 CUSTOMER shall require. any other contractor
who may have a contract on this project with CUSTOMER
to perform work in the areas where Work will be
performed under this Agreement to agree to indemnify
CUSTOMER and HONEYWELL and hold them harmless
from all claims for bodily injury and property damage
[other than property insured under Paragraph 8.4] that may
arise from that contractor's operations. Such provisions
shall be in a form satisfactory to HONEYWELL.

8.2 Contractor's Liability Insurance

HONEYWELL shall, at its own expense, carry and
maintain in force at all times from the effective date of the
Contract through final completion of the work the
following insurance. Honeywell will not issue coverage on
a per project basis. It is agreed, however, that
HONEYWELL has the right to insure or self-insure any of
the insurance coverages listed below:

(2) Commercial - General Liability  Insurance - to
include contractnal liability, products/completed operations
liability with a combined single limit of USD $5,000,000
per occurrence. Such policy will be written on an
occurrence form basis;

(b) If automobiles are used in the execution of the
Contract, Automobile Liability Insurance with 2 minimum
combined single limit of USD $5,000,000 per occurrence.
Coverage will include all owned, leased, non-owned and
hired vehicles.

(c) ‘Where applicable, “All Risk” Property Insurance,
including Builder’s Risk insurance, for physical damage to
property which is assumed in the Contract.

(d) Workers’ Compensation Insurance Coverage A -
Statutory limits and Coverage B-Employer’s Liability

Insurance with limits of USD $1,000,000 for bodily injury

each accident or disease.

8.2.1 Pror to the commencement of the Contract,

HONEYWELL will furnish evidence of said insurance

coverage in the form of 2 Memorandum of Insurance which
is accessible at: http:/places honeywell com/moi.  All
msurance required in this Article will be written by
companies with a rating of no less than “A-, XII” by AM.

Best or equivalenl rating agency. HONEYWELL will
endeaver to provide a thirty (30) day notice of cancellation
or non-renewal 10 the Customer. In the event that a self-
insured program is implemented, RHONEYWELL will
provide adequate proof of financial responsibility.

83.  CUSTOMER's Liability Insurance

83.1 CUSTOMER shall be responsible for purchasing
and maintaining its own liability insurance and, at its
option, may purchase and maintain such insurance as will
protect it against claims that may arise from operations
under this Agreement.

8.4 Insurance to Protect Project

841 CUSTOMER shall purchase and maintain all risk

full cost replacement - property insurance ‘in a form
acceptable to HONEYWELL for the length of time to
complete the Project. This insurance shall include as
named  additional .insureds HONEYWELL and
HONEYWELL’s Subcontractors and Sub-subcontractors
and shall include, at a minimum, coverage for fire,
windstorm, flood, earthquake, theft, vandalism, malicious
mischief, transit, collapse, testing, and damage resulting
from defective design, workmanship, or material.
CUSTOMER will increase limits of coverage, if necessary,
to reflect estimated replacement costs. CUSTOMER will
be responsible for any co-insurance penalties or
deductibles. If the Work covers an addition to or is
adjacent to an existing building, HONEYWELL and its
Subcontractors and Sub-subcontractors shall be named
additional insureds under CUSTOMER’s Property
Insurance covering such building and its contents.

8.4.1.1 If CUSTOMER finds it necessary to occupy or
use a portion or portions of the Facilities prior to
Substantial Completion thereof, such occupancy shall not
commence prior to a time mutually agreed to by
CUSTOMER and HONEYWELL and to which the
insurance company or companies providing the property
insurance have consented by endorsement to the policy or
policies. This insurance shall not be canceled or lapsed on
account of such partial occupancy. Consent of
HONEYWELL and of the insurance company or
companies to such occupancy or use shall not be
unreasonably withheld,

842 CUSTOMER shall purchase and maintain such
insurance as will protect CUSTOMER and HONEYWELL
against loss of use of CUSTOMER's property due to those
perils insured pursuant to Subparagraph 8.4.1. Such policy
will provide coverage for expenses of expediting materials,
continuing overhead of CUSTOMER and HONEYWELY.,
necessary labor expense including overtime, loss of income
by CUSTOMER and other determined exposures.
Exposures of CUSTOMER and HONEYWELL shall be
determined by mutual agreement and separate limits of
coverage fixed for each item.
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8.4.3 CUSTOMER shall provide evidence of Insurance
to HONEYWELL before work on the Project begins. All

insurance coverage(s) must be with a carrier rated A- or.

better by. one of the National Insurance Rating Agencies
such as A.M. Best. HONEYWELL will be given thirty
(30) days notice of cancellation, non-renewal, or any
endorsements restricting or reducing coverage.

8.5 Property Insurance Loss Adjustment

851 Any insured loss shall be adjusted with
CUSTOMER and HONEYWELL and made payable to
CUSTOMER and HONEYWELL as trustees for the
insureds, as their interests may appear, subject to any
applicable mortgagee clause.

8.5.2 Upon the occurrence of an insured loss, monies
received will be deposited in a separate account and the
trustees shall make distribution in accordance with the
agreement of the parties in interest, or in the absence of
such agreement, in accordance with an arbifration award
pursuant to Article 12. If the trustees are unable to agree
between themselves on the settlement of the loss, such
dispute shall aiso be submitted to arbitration pursuant to
Article 12.

8.6 Limitation of Liability

8.6.1 1IN NO EVENT SHALL HONEYWELL BE
LIABLE FOR ANY SPECIAL, INCIDENTAL,
INDIRECT, SPECULATIVE, REMOTE,
CONSEQUENTIAL, PUNITIVE OR EXEMPLARY
DAMAGES, WHETHER ARISING OUT OF OR AS A
RESULT OF BREACH OF CONTRACT,
WARRANTY, TORT (INCLUDING NEGLIGENCE),
STRICT LIABILITY, MOLD, MOISTURE OR

INDOOR . AIR . QUALITY, OR.. OTHERWISE,

ARISING FROM, RELATING TQ, OR CONNECTED
WITH THE WORK, SERVICES, EQUIPMENT,
MATERIALS, OR ANY GOODS PROVIDED
HEREUNDER.

ARTICLE 9
TERMINATION OF THE AGREEMENT

9.1 If HONEYWELL defaults in, or fails or neglects
to camry forward the Work in accordance with this
Agreement, CUSTOMER may provide notice in writing of
its intention to terminate this Agreement to
HONEYWELL. If HONEYWELL, following receipt of
such written notice, neglects to cure or comect the
identified deficiencies within thirty (30) business days,
CUSTOMER may provide a second written notice. If
HONEYWELL has not, within thirty (30) business days
after receipt of such notice, acted to remedy and make
good such deficiencies, CUSTOMER may terminate this
Agreement and take possession of the site together with all
materials thereon, and move to complete the Work itself
expediently. If the unpaid balance of the contract sum
exceeds the expense of finishing the Work, the excess shall

be paid to HONEYWELL, but if the expense exceeds the
unpaid bafance, HONEYWELL shall pay the difference to
CUSTOMER..

9.2 If CUSTOMER fails to make payments as they
become due, or otherwise defaults or breaches its
obligations under this Agreement, HONEYWELL may
give written notice to CUSTOMER of HONEYWELL's
intention to terminate this Agreement. If, within seven (7)
days following receipt of such notice, CUSTOMER fails to
make the payments then due, or otherwise fails to cure or
perform its obligations, HONEYWELL may, by written
notice to CUSTOMER, terminate this Agreement and
recover from CUSTOMER payment for Work executed
and for losses sustained for materials, tools, construction
equipment and machinery, including but not limited to,
reasonable profit and applicable damages.

ARTICLE 10
ASSIGNMENT AND GOVERNING LAW

101  This Agreement shall be governed by the law of
the State where the Work is performed.

10.2  Neither party to the Agreement shall assign this
Agreement or sublet it as a whole without the written
consent of the other party. Such consent shall not be
reasonably withheld, except that HONEYWELL may
assign to ancther party the right to receive payments due
under this Agreement. HONEYWELL may enter into
subcontracts for the ‘Work without obtaining
CUSTOMER's consent.
ARTICLE 11
MISCELLANEOUS PROVISIONS

111 The Table of Contents and headings in this
Agreement are for information and convenience only and
do not modify the obligations of this Agreement.

11.2  Confidentiality. As used herein, the term
“CONFIDENTIAL INFORMATION” shall mean any
information in readable form or in machine-readable form,
including software supplied to CUSTOMER by
HONEYWELL, that has been identified or labeled as
“Confidential” and/or *Proprietary” or with words of
similar import. CONFIDENTIAL INFORMATION shall
also mean any information that is disclosed orally and is
designated as “Confidential” and/or “Proprietary” or with
words of similar import at the time of disclosure and is
reduced to writing, marked as “Confidential” and/or
“Proprietary” or with words of similar import, and supplied
to the receiving party within ten (10) days of disclosure.

All rights in and to CONFIDENTIAL INFORMATION
and to any proprietary and/or novel features contained in
CONFIDENTIAL INFORMATION disclosed are reserved
by the disclosing party; and the party receiving such
disclosure  will not wuse the CONFIDENTIAL
INFORMATION for any purpose except in the
performance of this Agreement and will not disclose any of
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the CONFIDENTIAL INFORMATION to benefit itself or
to damage the disclosing party. This prohibition includes
any business information (strategic plans, etc.) that may
become known to either party. :

Each party shall, upon request of the other party or upon
completion or earlier termination of this Agreement, return
the other party’s CONFIDENTIAL INFORMATION and
all copies thereof. .

Notwithstanding the foregoing provisions, neither party
shall be liable for any disclosure or use of information
disclosed or communicated by the other party if the
information:

(a) is publicly available at the time of disclosure or
later becomes ‘publicly available other than
- - - through breach of this Agreement; or
b is known to the receiving party at the time of
disclosure; or
() is subsequently rightfully obtained from a third
_ . party on an unrestricted basis; or
(d is approved for release in writing by an authorized
representative of the disclosing party.

The obligation of this Article shall survive any expiration,
cancellation or termination of this Agreement.

11.3  If any provision is held illegal, invalid or
unenforceable, the remaining provisions of this Agreement
shall be construed and interpreted to achieve the purposes
of the Parties.

114  Risk of loss for all equipment and materials
provided by HONEYWELIL hereunder shall transfer to
CUSTOMER. upon delivery to CUSTOMER’s Facilities
from HONEYWELL or its Subcontractor and title shall
pass upon final acceptance or final payment by
CUSTOMER to HONEYWELL, whichever occurs later.

115  Final notice or other communications required or
permitted hereunder shall be sufficiently given if
personally delivered to the person specified below, or if
sent by registered or certified mail, return receipt
requested, postage prepaid, addressed as follows:

To HONEYWELL:
HONEYWELL INTERNATIONAL INC.

Attention;

To CUSTOMER:

Attention;

11.6  Waiver. HONEYWELL’s failure to insist upon
the performance or fulfillment of any of CUSTOMER’s

obligations under this Agreement shall not be deemed or
construed as a waiver or relinquishment of the future
performance of any such right or obligation hereunder.

1.7 X any provision of this Agreement or the
application thereof to any circumstances shall be held to be
invalid or unenforceable, then the remaining provisions of
this Agreement or the application thereof to other
circumstances shall not be affected hereby and shall be
valid and enforceable to the fullest extent permitted by law.
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ARTICLE 12
ARBITRATION

12.1 With the exception of any controversy or claim
arising out of or related to the installation, monitoring,
and/or maintenance of fire andfor security systems, the
Parties agree that any controversy or claim between
BONEYWELL and CUSTOMER arising out of or relating
to this Agreement, or the breach thereof, shall be settled by
arbitration in a neuntral venue, conducted in accordance

with the Construction Industry Arbitration Rules of the
American Arbitration Association.

Any award rendered by the arbitrator shall be final, and
judgment may be entered upon it in accordance with
applicable law in any court having jurisdiction thereof.
Any controversy or claim arising out of or related to the
installation, monitering, and/or maintenance of systems
associated with security andfor the detection of, and/or
reduction of risk of loss associated with fire shall be
resolved in a court of competent jurisdiction,

APPROVALS:

The parties hereby execute this Agreement as of the date first set forth herein by the signatures of their duly authorized

representatives:

HONEYWELL INTERNATIONAL INC.

5

By

Name

Tite

Date

By

Name

Title

Date
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ATTACHMENT A
SCOPE OF WORK

PART 1 - PRODUCTS & EXECUTION

A. XXXXXXK

1. XXXXXX

B. | XXXXXXX

1. XXXXXXXXXXK,

PART 2 - GENERAL

A. GENERAL CONDITIONS
1. Honeywell is not responsible for bringing existing lighting/electrical systems up to code.

. 2. Afive (5) year ballast warranty will be provided by the ballast manufacturer and a one (1) year lamp warranty
will be provided by the lamp manufacturer. The five (5) year warranty on the ballasts operates by the Customer
sending the old ballasts back to the manufacturer and in return a new ballast will be provided to be installed by
the Customer’s work force.

3. If Honeywell encounters any materials or substances classified as toxic or hazardous in performance of the
Work associated with the mechanical systems, including asbestos, Honeywell will notify Customer and will
stop work in that area until such area has been made safe by the Customer, or Customer’s Representative, at
Customer’s expense. In the event such conditions cause a delay in Honeywell’s performance, Honeywell shall
be entitled to recovery of all costs associated with such delay, as well as an extension of time of performance.

4. Where demolition of certain areas of a building are required for removal and instaliation of equipment and that
demolition is included in the scope of work defined herein, Honeywell will make every effort to replace such
areas with similar materials as available. ¥f such materials are not available, materials of similar quality will be
supplied and installed.

5. Blectrjcal: Should a problem with the existing wiring system occur, Honeywell will be limited to electrical
wiring modifications (repairs) to three feet (36 inches) of the device or the nearest wall or coiling penetrating,
whichever is smaller.

6. Piping: Should a problem with the existing piping system occur, Honeywell will be limited to piping
modifications (repairs) to two feet (24 inches) of the device installed or the nearest wall or ceiling penetration,
whichever is smaller. Piping includes but is not limited to domestic hot and cold water, cooling cold water,
heating hot water, condensate, fuel oil, and cooling tower condensing water,

7. Routine Clean-up: Routine clean up such as vacuuming, coil cleaning and filter change of air handling devices,
ete. is the responsibility of the Customer, or as included in Attachment D,

8. Uthty Meter: If new utility meters are required, provision and coordination of utility meters is the responsibility
of the customer.

9. Phone Lines: To be provided by customer for off-site monitoring, two (2) lines for each front end, one (1) line
for each separate remote bus, as well as on-going maintenance of the lines.

10. Efficiency Values: Honeywell will install equipment and lighting components (hereto referred as “equipment”)
under the scope described herein with specific energy and water efficiency values. The customer is required to
replace any failed “equipment” no longer warranted by Honeywell or a Honeywell subcontractor, with
“equipment” of equal or greater efficiency for the full contract guarantee term.

11. Limitation of Liability — Security Systems, Fire Alarm Systems and/or Components - Honeywell’s total liability
for damages of any kind or nature arising out of or relating to any aspect or component of the security or fire
alarm systems and/or components provided under this Agreement is limited to $ :
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12. Honeywell will provide information necessary to apply for utility incentives. Actual dollar amount of incentive
will be determined by the Utility and is not guaranteed by Honeywell. .

13. The following areas are specifically excluded from this proposal. Correction of problems in these areas, if
required by Federal, State or local law or ordinance, will be considered additional work and will be chargeable
(with approval) to the Owner. :

a.  Any work not specifically stated and outlined in this scope of work.

b. Painting and patching of areas beyond those areas directly related to work.

¢. Existing non-code conditions (examples: existing electrical wiring which requires correction or approval by
appropriate inspectors, existing penetrations in need of fire stopping, etc).

B. RELATED WORK SPECIFIED ELSEWHERE

Provision of equipment, material, and labor to provide functional measurement and verification systems
coordinated under Attachment G ~ Schedule of Savings.
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ATTACHMENT B
SOFTWARE LICENSE AGREEMENT

BRANCH
Re: Honeywell International, Inc. Software License Agreement
Designated Installation:
Dear Customer:

Your new building management system requires the use of the sofiware listed in the Sofiware Product Schedule. In accordance
with the usual practice in the industry, this software, related materials, and any updates or revisions, are protected by copyright
and trade secret law, and may be protected by patent law.

You may use the software with the equipment being provided by Honeywell at the Designated Installation. You may (for
archival or backup purposes) make up to three (3) copies of noncopy protected software on disk or magnetic tape and one (1)
copy of the software in printed form.

The software is proprietary to, and title to the software remains in, Honeywell and its vendor(s), You agree: (1) to take
reasonable steps to maintain Honeywell's and its vendors® rights in the sofiware; (2) not to sell, transfer, publish, display, disclose
or make the software or any copies available to otbers, except to its affiliates and successors, and to the transferees of the
equipment to which this license pertains; and (3) not to reverse compile, disassemble or otherwise reverse engineer the software.
All rights in patents, copyrights, trademarks, and trade secrets are retained by Honeywell and its vendors. Any attempt to
transfer, assign, or sublicense this Agreement or the software is oull and void, except to its affiliates and successors, and to the
transferees of the equipment to which this license pertains. Upon termination of this license you will immediately return the
software to Honeywell. Termination will not cancel your obligations under this agreement.

If, for a peried of one (1) year, the software does not meet Honeywell specifications, then Honeywell, at its option, shall repair or
replace the software. Honeywell represents and warrants that it has the right to provide the software and to grant the licenses
granted herein..

IN NO EVENT SHALL YOU OR HONEYWELL OR ITS VENDORS BE LIABLE FOR ANY INDIRECT,
CONSEQUENTIAL OR SPECIAL DAMAGES RELATING TO OR ARISING OUT OF THIS AGREEMENT OR
WARRANTY. NEITHER HONEYWELL NCR ITS VENDORS SHALL BE LIABLE FOR ANY WARRANTIES IMPLIED
BY LAW OR OTHERWISE, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FIINESS FOR A
PARTICULAR PURPOSE WITH REGARD TO ANY SOFTWARE SUPPLIED PURSUANT TO THIS AGREEMENT.

Please indicate your acceptance by signing, dating and returning a copy of this letter to me.

Sincerely, Authorized and Accepted by:
Authorized Signature

By:

Name:

Title:

Date:
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Software Product Schedule:

‘The software listed below may be suppiied 25 read only memory, disk, magnetic tape, printed material, or in: other forms, and
includes related materials.

Software Product No, Product Description
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ATTACHMENT C
INSTALLATION SCHEDULE

The Installation Schedule showing the achievement of all major project milestones, tasks and associated
responsibilities included in the Scope of Work will be created using Microsoft Project and inserted behind this cover
page.
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ATTACHMENT b

SUPPORT SERVICES AGREEMENT
HONEYWELL INTERNATIONAL INC. i

Honeywell Building Solutions
SERVICE AGREEMENT
Project Name:

Proposal Number:

Date;
Agreement Number:

(PROVIDER)

(CUSTOMER)

Honeywell International Inc. (“Honeywell”) (““Customer”)

Service Location Name:
Service Location Address;

Scope of Work: HONEYWELL HBS shall provide the following equipment and services (“the Work”) in accordance with the attached work
scope documents and terms and conditions, which form a part of this Agreement.

[IFiex Mechanical Maintenance Services

ElPreferred Temperature Control Services [8ite Services
CIFlex Temperature Control Services L ]Honeywell Energy Analysis Reporting
CJPreferred Automation Maintenance Services [ClAir Filter Services
[OFiex Automation Services [Water Treatment Services
[Preferred Fire Alarm Maintenance Services CCritical Parts Stocking
ClRire Alarm Test and Inspect Services CiThermography Services
[ClPreferred Security System Inspect Services DEmergency Generator Services
- OJFlex'Security System Services {CHn Suite Services
[CJPreferred Mechanical Maintenance Services [IRemate Monitoring/Radionics

[indoor Ajr Quality Auditing Services

[JServiceNet™ Remote Monitoring and Control Services Oservice Management Software

[JEBI Services I¥M Worksite

[ Energy Auditing and Analysis Services [ Energy Guarantee Special Provisions

[JOnline Services Ll0ther/Special Provisions

[DAdvanced Support {THoneywell Users Group

Contract Term: () years from the Effective Date. _ Customer___ Honeywell __ <~ -1 Deleted: )

(INITIALS) - “~‘ Deleted:

Contract Effective Date: T e e e e e e e e e e e e e e {Deteted: )

Price for Year 1: wxdolisrs, (), (plus applicable taxes). T TTTTTTTTTTTTTmTo . - —

Payment Terms: . R '[Fonnat:ed: Underline ]
*« { Deleted: |

[ Sales Tax will be invoiced separatefy EJ Use Tax is iocluded in the Price [ This sale is tax exempt ‘.[ Delated: ]

Renewal: The Contract Term will automati

cally be renewed for consecutive terms of one year unless terminated by either party

by the delivery of written notice to the other at least sixty (60) days-prior to the end of such term, or unless terminated as

provided herein.

Acceptance: This proposal and the pages attached shall become an Agreement in accordance with Article 13 below and only
upon signature below by an anthorized representative of HONEYWELL and CUSTOMER.

Accepted by: .

HONEYWELL INTERNATIONAL INC. CUSTOMER: ___________________________z.--'LFomatmd:Font: 10 pt ]
) _ ~{ beletea: )

Signature: Signature:

Name: Name:

Title: Title

Date: e Date: P @aﬁﬂk Font: & pt _}

““““““““““““““““““““““““““““  Deleted: )
Proposal Number

Honeywell Service Agreement (Rev. 07/07)
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PART A. Standard Terme nnd Conditinne

1. WORKING HOLRS

13 Unluss otherwise stued, 2l Jabor and services upder this Agreenent will be performed during dic hours of 8:00 a.m. « 4230 oo local time Monduy through Friday, excluding
federul holiduys. I for any reason CUSTOMER requens HONEYWELL 10 furgish any labar o7 survices ouaside of the heurs of £:00 o.m, - 4:30 p.m, ocal lime Monay throvgh Friday (or un
ledera! holiddays), any ovening or additionu expenses, such as 2ERArs o mitcrind costs noy ittiuced in this Agrtement, will be billed 10 aod paid by CUSTOMER.

4 )

23 CUSTOMER agrees 10 pay the ameunt of any new o increased 1axes or Loveramental chirges upon Labor or the: proguction, shipmenl, sule, instullitien, or vse of wquipment or
softwure which become glfeclive alier the ate of this Apreement. If CUSTOMER claims any such {uxes do not apply to ions covered by this A CUSTCMER shall provide:

HONEYWELL with & Lax cer! 1othe i taxing suthoritics.
3. PROPRIET, | 2A¢] (8]

3.1 All proprietury information (a3 defined herein) obizined by CUSTOMER from HONEYWELL in cannection with this Agprecrent will remain the prapenty of HONEYWELL, ani
CUSTOMER will not divulge such Information Lo any third party without prior writien consent of HONEYWELL. The term "prapriciary [hformation” means writlen infermation (or orai
information regueed 10 writing), or inforntation in machinosreadable form, inelading but not Kimited (0 soliware sepplied (o CUSTOMER which HONEYWELL deams Jraprieary or confidentinl
and izes o5 y al the time of discl Lo CUSTOMER by marking or labeling the same. “Proprigtary, "Confilentiai”, or “Seashive”. The CUSTOMER shatl incur no
obligations hercunder with fespect 1o propritiary information which: (a) wasinthe CUSTQMER'S possesslon or was known o the CUSTOMER. prior {o ils receipt fram HONEYWELL; (b) is
independently deveioped by the CUSTOMER without ihe utliizatien of such confideatial information of HONEYWELL: (¢) is or becomes public knowlegige through ne fault of the

32 CUSTOMER sgeeas that HONEYWELL may use Setary Informaiion g {0 the A and the wark under the A L, far press relcases, cusc
scudies, €ala analysis, promational purposes, and other sirilar documents or statements 1o be publicly releascd, as long us HONEYWELL submits any such docyinest or sazemel 1o
CUSTOMER for ils approval, which will not be vareasanably wilhbeld,

4. INS CR ONLIG, S

4.1 HONEYWELL shall, o ks own cxpense, curry and maintain in fores ot ol imes from the affeciive dais of the Contract through Bmal compledon of the work the following
insueance. Itis agreed, however, that HONEYWELL has {he right 10 J0surt or self-insore any of the Insorance coverages listed belows

Commercial Genersl Liabllity Pesurance Lo includs siablsy, p Biability with a comisined single limi of UST) $2.000.000 pez octunence. Such policy will
be writien DR b oefiivreose form basis,
(b) If automablies are used in Lhe &xecutios of the Conlract, A Llanilicy ! wilh a migi bined single )imit of USD 52,000,000 per occurrence, Coverage will include 2l

ownkcd, leased, non-owned and hired vehicles,
{c) Where soplicable, “All Rlsk" Propeny Insizance, includieg Builder's Rick insuranee, for physical domage 10 peoperty which ks useumed in (he Contract,
Workers® Compensation nsurance Coverage A - Stawsory limits and Coverags B-Employer's Liability Insurance with limits of USD 51,000,000 for bodily injury each accident or dicease,

42 Prior Lo the commenceryn of the Contract, BONEYWELL will furaish evidence of s1id insrance eoverage I the form of £ Memoranduim of Inturance which is accessiblc al:

P i . All ineurance required it this Asicle will be written by companies with 2 rating of oo lass G “A-, XIF' by AM. Best ar equivalent raling ageacy.
HONEYWELL will endeavor 1o peovide a thirty (30) day natlcs of cenceliztion or non-renewal Lo the Cusiomer, Inthe event that p self-insured program is implementad, HONEYWELL will
provide a4 proof of financiat responsi

8 01, E& WO D) S
5a ) “Hazardous substance™ includes gl of the foltowing, whedhtr naturally occuring oc 1n quamitics, conditions or (hat have, are atleged 16 have, or are.
believed to have an adverse efTect on Tupn health, habitsbitity of 2 She, or the ¢ovi (w) any dang: [ or loxic pollutant, comaminant, chembcal, material or subsiance

defined as haoardous or oxic or g5 & polbslane or contaminant under siae or federa! law, and (b) siny petroleurs product, nucleas fuel or maierial, carclnogen, ashestos, urca formaldshyde,
foxrned-in-place fnsulaion, p biphenyl (PCHs), and (5) any other chermical or blological malerial or organism, that has, s alleged 10 have, or is believed 1o huve an adverse cffect an
tman healts, babitabilily of & Site, or the environmest,

52 “Mol” means any type or form of fungus or biological material or ugeal, including mold, midew, mostre, yeast and sosheooms, and any MyCOWXIs, KROTES, Boenls, b by
Producis produced o relcased by any of the foecgoing. This inchudes any zelated o any such conditions eaused by thivd parties,

53 “Covered Equipmen meanc the equipment covered by the Services 1o e parformed by HONEYWELL under this Agreameal, and is Bmiles Lo the equipmes! included In the.
respective work scope stachments.

54  CUSTOMER has pot abserved or received potice from any source (formal er informal} of (a) Hazardous Substances or Mold, ither aitbome ot on of within the walls, flodrs, ceilings,
heting., veotilathon and air conditioning systems, plumbiog sysiems, sructure, and other componenls of the Site, or whhia fumiture, fiaures, equipment, conainers or piptlines in & Site; or (b)
condiions that, to CUSTOMER'S knawledpe, might cause oF promale B ion, growth or 4 ion of H: of Meld &n or withia such locations,

55  HONEYWELL is oot responsibie for detérminiog whether tbe Covered ip o1 lhe hamidicy and ilation scttings used by CUSTOMER, e apprapriaic for
CUSTOMER and the Sie cxcept as specifically provided in an sitached Work Scope Document.

5.6 1f any such materials, siations or conditiots, whether disclased or nol, are in Jact discavered by HONEYWELL or athers asd provide an unsafe condition for te performaves. of
the work or Services, Lhe discovery of (he coadition shall constitue a capse beyond HONEYWELL'S reasonable eotiral and HONEYWELL shall have. the right Lo cease the work or Sarvices
wnlil the arca has been made safe by CUSTOMER or CUSTOMER' S represeaiative, at CUSTOMER'S &xpease, HONEYWELL ehal] have the right 40 terminau this Agreemenl if CUSTOMER
has not fully remediated Uw unsafe condltlon withis sixty (60} days of discowery,

57 CUSTOMER represeats that CUSTOMER has ok retained HONEYWELL Lo discover, Inspect, investigate, ideatify, prevent or st Hazardous 8 o Mald or condili
cassed by Hazardous Subsiances or Mold,
58 TO THE FULLEST ALLOWED BY LAW, CUSTOMER SHALL INDEMNIFY AND HOLD HONEYWELL HARMLESS FROM AND AGAINST ANY

OR NOT CUSTCMER PROVIDES HONEYWELL ADVANCE NOTICE OF TBE EXISTENCE OR OCCURRENCE AND REGARDLESS OF WHEN TBE HAZARDOUS
SUBSTANCE OR OQCCURRENCE 1S DISCOVERED OR OGCURS. THIS INDEMNIFICATION SHALL SURVIVE TERMINATION OF THIS AGREEMENT FOR
WHATEVER REASON.

59 CUSTOMER s respotsible for the concainocat of any and atf refrigerant stored on or about the premises. CUSTOMER accopls all resporsibility for and agrees (o Indemalry
HONMEYWELL agairsi any and all claims, damapes, er causes of sction that rise qut of the siorage, onsumption, koss andfor disposal of refrigerant, excepl (o the exteoi HONEYWELL has
brought refiigorant oasile and is direcuy and solcly negligent for ks mishandgling,

£ WARRANTY AND LIMITATION OF LIARILITY

[5] HONEYWELL will replace or repair any product HONEYWELL provides under this Agresrent {hat fails within the warranty period {one) | year hectuse of defective
workmmnship or materials, exeept (o the exent the faihire results Fom CUSTOMER negligence, or from fire, Hightning, watcr damage, or any other causs beyond the control of HONEYWELL.
This warranty appiics to all produets HONEYWELL [rovides nader this Ag t, whether or bot by HONEYWELL. The warranly s effeclive as of the date of CUSTOMER
aecepanee of the product or the daze CUSTOMER. dégins beochicial pie of the product, whichever octurs first.

6.2 . THE WARRANTIES SET FORTH HEREIN ARE EXCLUSIVE, AND HONEVWELL EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES,

WRITTEN OR ORAL, IMPLIED OR STATUTORY, INCLUDING BUT NOT LIMITED TO, ANY WARRANTIES OF MERCHANTABILITY AND ETTNESS FOR A
PARTICULAR PURPOSE, WITH RESPECT TO THE SERVICES, EQUIPMENT, AND MATERIALS PROVIDED HEREUNDER. BONEYWELL SHALL NOT BE LIABLE
FOR ANY SPECIAL, INmeq, INCTDERTAL, OR CONSEQUENTIAL DAMAGES, ARISING FROM, OR RELATING TO, THES LIMITED WARRANTY ORITS BREACH.

Proposal Number Page30f13
Honeywel] Service Agreement (Rev. 09/07)

- {Formalxed: Font: 9 pt

Deleted:

)
—




63 HONEYWELL mukex na represcmstion or warsamy, express, implizd or elherwisg, regarding Hazerdous Subzances of Mok, HONEYWELL shall hzve no duty, obligation or
tiabikty, all of whivh CUSTOMER expressly waives, for uny damage or claim, whether Enown or unkngwn, including bt not Timiled 10 properly damage, personal injery, loss of inco
smelional disress. death, 1ss of use, Joss of value. adverse heudih effeet or any spocial, consequuntial, pun emplury or oiber daapes, regardless of whether such damages moy be cavsed
by a1 olherwise associited with defects in the Sorvices, it whoks or.in part due 1o or arising fram awy fnveslig csting, analysis, menitosing, cleaning, removal, disposal, sbatement,

iaticn, Inition, repair, location, lass of use of building. or cquipricht and sysiems, or personal injury. ocath or diswase in ahy way associied with Hazardaus

Subsiunces or Mold,

. INDEM NITY

7.1 HONEYWELL ugrees to indcannily and hok! CUSTOMER 's consulanty, ugents and emplayees harmless from ik claims for bodily injury and prepeny duntages Lo the sxtent'such
cluims resuit from or urise under BONEYWELL'S negligent actions or willfu? misconduct in its performance of the Work reguired under this Apreement, provided (hat nothing in this Article
shall be or to alier thg limititions of liability sct forth In this agreemeol, or the indemnification s fonh in Paxagraph 5.4. Such indemurity obligation is valid enly 1o the
wxicn CUSTOMER, gives HONEYWELL immedinte notice in Wwriting of ery such claims und permits BONEYWELL, through counsel of ks choice, Lo answer Lhe claims and defond uny selated
sull, Nolwithstanding che foregoing, CUSTOMER agrees that HONEYWELL will not be. responsible for any damapes czused by Mak or any ather funpus or biological material or agenl,
including but not Jlimited Lo propenty damsge, personal Injury, loss of ircome, emotional distress, death, loss of usc, loss of valus, adverse health effeet or any special, contequential, punitive,
excmplary or other damages, vepardicss of whether such Eamages may be caused by or aiherwise associncd with delets ia he Services, . :

8 _LIMYTATION OF LYARTLITY E B

$1 INNG EVENT SHALEL HONEYWELL BE LIADLE FOR ANY SPECIAL, INCIDENTA L, INDIRECT, SPECULATIVE, REMOTE, CONSEQUENTIAL, PUNITIVE
OR EXEM FLARY DAMAGES, WHETHER ARISING OUT OF OR AS A RESULT OF BREACH OF CONTRACT, WARRANTY, TORT (INCLUDING NEGLIGENCE), .
STRICT LYABILITY, MOLD, MOISTURE OR INDOOR AIR QUALITY, OR OTHERWISE, ARISING FROM, RELATING TO, OR CONNECTED WITH THE SERVICES,
EQUIPMENT, MATERIALS, OR ANY GOODS PROVIDED HEREUNDER.

82 NOTWITHETANDING ANYTHING TO THE CONTRARY HEREIN, IF A PORTION OF THE SERVICES INVOLVES THE INSTALLATION AND/OR
MAINTENANCE OF SYSTEMS ASSOCIATED WITR SECURITY AND/OR THE DETECTION OF AND/OR REDUCTION OF RISK OF LOSS ASSOCIATED WITH FIRE,
HONEYWELL'S TOTAL LIABILITY ARISING OUT OF OR AS A RESULT OF I'TS PERFORMANCE UNDER THIS AGREEMENT SHALL NOT EXCEED THE AMOUNT
OF THIS AGREEMENT. .

S, LAYS

8.1 HONEYWELL is pot able for demages eaused by delay or inicrruption in Services due 16 fire, flood, comosive subslances in the air, sirike, ockaut, Gispule with workmen,
inabifity o obtain ruteriat or services, commotion, war, a5 of God, the peresence of Hezardous Substences or Mold, or any olther cause beyond HQNEYWELL'S reasonuble cantrol, Should any
oot of the s yslem or any Equipment be Semaged by fire, waler, tightning, acts of God, the preseace of Hazardous Subsiances or Mold, third parties or any eiher causz beyord the contrel of

RO Any repaleg or eeplacoment will be pald for by CUSTOMER. In the event af any such delay, datc of shipment or perforsmunce will be extended by # period equal (o Lha tme Sost
by reasan of such delay, und HONEYWELL wili be caviled to recover from CUSTOMER it reasonable costs, overhead, and profit arising From such delsy,

0. PATENT JNDEMNITY

10.1 HONEYWELL shall, at s expense, defend o, at its option, settle any suft that may be instituted spainst CUSTOMER for slicged infringement of any United States patents refated
Lo the hardwire or soliware mzoufuctired and provided by HONEYWELL, under this Agreement (“the equipment™, provides tht a) such alkeged infringement consists only in the use of tuch
cquipmenk by Usell and 701 a# part of, or in combination with, any othor devices, pants or software w1 provided by HONEYWELL hereyndsr, b} CUSTOMER givis HONEYWELL Immediate
notice in writlsg of sny such i ang permits HONEYWELL, through counsel of kis chalce, 10 answer Lhe charge of infringtument and delend such suk, and ¢} CUSTOMER gives HONEYWELL
Al needed information, assistance rnd authority, it HONEYWELL'S expense, 10 enxble HONEYWELL 10 dofend such suit

102 Irzoch o suil has wcurred. or in HONEYWELL'S opinion is likety (0 oocur, HONEYWELL may, oL is election and expense: 3) obluin for CUSTOMER. the right to continue
osing such cquipmest; b) replace, corett or masily k 50 that i s nel infringing; or ¢ h cquip and pran CUSTOMER. a credit therlfore, as depreciated,

103 In thecase af a final award of dzmages ln any such suit, HONEYWELL will pay such award. HONEYWELL will nol, however, bcrupnnsiﬁlr. Tor any seillement made withoul
s wrkssn consent,

10.4 TRIS ARTICLE STATES HONEYWELL’S TOTAL LIABILYTY AND CUSTOMER'S SOLE REMEDY FOR ANY ACTUAL OR ALLEGED INFRINGEMENT OF
ANY PATENT BY THE BARDWARE MANUFACTURED AND PROVIDED BY HONEYWELL HEREUNDER.

11, SOFTWARE LICENSE

11.1 Al [« n ion with this A shall be liczased and nol sold, The end user of the sefiware will be required o sign & lictkse f with pe
limiting usc of the saft o Lhe egui provided under th ifications, ¥miting copying, prescrving confidentiality. and peohibiting transfer o a third party, Liceases of this Lype wre

standard for computer-hased equipment of the lype covered by this Agreement, CUSTOMER shall be expecicd (o grant HONEYWELL accest 44 theend user for purpases of obtaining the
pevestary sofiware Yicense,

B2 DISPUTE RESOLUTION

11 Wilh the exception of any y o claim aritiog out of or related (0 the installali g, andfor mai of Fire And/t ily sysiems, Lhe Partles agres that any
capuroverzy o clalm betwes HONEYWELL and CUSTOMER arkslng oul of or relaiing ta this Agresment, or the breach Lsezzof, will be settled by arbitration in a neutral venue, conducted in
accastance with the Corstruction Jodusry Arbiration Rules of the American Arbitration Assoctation. Any award rendered by the arbirator will be Gnal, #56 judgment fray be eniered upon it in
aceordance wilh applicable law in any court baving jrisdiclion thereal, Any conlroversy ot clain arising oul of or relaied Lo Use | i Sloring, and/ar mah of systems
associuled whh searicy and/or the detection of, asd/or reduaion of risk of loss associated with fire will be resolved in s oourt of competent jurisdiction, .

ARTICLE ). ACCEPTANCE

3.1 ‘This proposal and the pages stiached shall become an Ageeement only upon sigazture below by HONEYWELL and CUSTOMER. Tbe torms and condliions are expresily limited
Lo the provisions horeol, Including Hencywell's Standard Terms and Conditlons atached hereto, notwi g receipt of, or acknowledgment by, HONE YWELL of any purchase order,
specilication, or other document tssued by CUSTOMER. Any addbional or different verms 34 forth or referenced in CUSTOMER'S purchase order ae hereby objected to by HONEYWELL wnd
shall be decrmed 2 material aeration o these (erms and shalt not be a part of any resuhing ardcr.

ARTICLE 14, MISCELLANEQUS

14.1 This A o the ettire Agn between CUSTOMER and HONEYWELL for the Work festribed herein asd sop all prioe P ians o
Agrecznenis beiwen the Partics nolaced to the work described herein.

142 Nane of the provisioas af Lhis Agreement ghall be modified, altered, changed or voided by any subscquent Puschase Order or other document voilaterally issved by CUSTOMER
that relates (0 the subject mailer of this Agreemenl, This Agroemenl may be amended DRly by writlen tnstrument signed by both Partics,

143 Thit Agreement ks governed By (he law of the Stae where the work is (o be performed.

144 Any pravision or part of this Agreement held to be veld or unepforezable under iy laws or regulations will be deemes stricken, and all remaining provisions will contizue ta be

valid and bindiag upon HONEYWELL and CUSTOMER, wha agree th this Agresreat shall be refarmed Lo replice such stricken provision or part ihereof with 4 valid and enforceable
provision thal comes as closc as possibie to expressing the inteniion of the siricken provision.

148 CUSTOMER may not assiga its rights or delogate its obligations undex this Agreemeny, in whale ar in part, withoul the prior wrilicn conseal of HONEYWELL. BONEYWELL
may assipn AsHiEht Lo reecive paymen to o hird party,

PART B-§pecial Ternis and Conditions

] ‘ -+ Formatted: Font: 9 pt ]
151 CUSTOMER peteeyo provide. sesess 101l Equibment covered by this Agreement, HONE YWELL witl be free o stors apd stop ol privgary caui ingklenal io ih lof 2.
of the mechanlenl, cortrel, avtomalion, and life salety systemds) as aranged with CUSTOMER''S feprescntative. - ‘{ Deleted: ]
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15.2 llis d that the repuir, and service provisions apply oniy so 2 Equfpment included in the avtached List of Covercd Equipment, Repair or
replaccment of aon-muinainable parts of (he System such es, but not Bmited 19, duetwork. piping, shell 2ns e (for bairs, evaporators, tondensers, and <hillers), unit eabincis, boiler relractory
material, be vachangers, insulaiing material, electrivyl wiring, hydronic and peumatic Tiping, Struclural SUpPens R cber nan-moving parts. is nolincluded under thix Agrecment. Cosisin
e of replace such non-muintainable parts will b the sole responsibility of CUSTOMER,

153 HONEYWELL will not refoad seltware, aor make repsiss or repl neeessilated by nowson of nepligence or misuse of the Equipment by persons other than HONEYWELL'

ar ils employes, o cuused by lightning, clecleical $lorm, or other violen westher or by any other cuusc beyoad HONEYWELL'S control. HONEYWELL will provide such servives st
CUSTOMER'S reyuest und 2t un 2diticnal charge. CUSTOMER is cuiled 1o receive HONEYWELL'S then cumrer: proferred-CUSTOMER labor rates for suth services.

154 HONEYWELL may install diagnostic devices andfor sofiwar: st HONEYWELL'S expense to eshancs systom optration and suppart. Upon ieemination of ihis Ageement.
HONEYWELL may romave these devices and retura the sysiom L its originu operaion, CUSTOMER uprecs o provide, & is sole expense, connection 1o the switched telephong netwark for
the diagnostic devices andfor soltware. <. v

155 HONEYWELL will review the Services delivired under this Agrecment on an annuat basis, unless otherwise nated.
15.6 ‘This Apreament, agsumnes Lhat the systems tndior Equipment Included in the attached List of Covered Equi aeln condltion. 1f repairs are necessary upan inftial
inspection or Initial stasonal slari-up, sepair charges will be submiled for appraval. Should these churpes be declingd, (hose i itoms will be from coverage umder this
Agreement and Ike priee sdrisied accordingly. .
15.7 In the event that the sysiem or any cquipment component shereaf is altered, modified, changed or moved, this Agrecment may be immediaicly adjusted or lrminated, o
HONEYWELL'S sake oprion. HONEYWELL is not responsible for any damsges resuleing from: such alierations, modifications, chunges or movement
1558 HONEYWELL s not responsible for mzintuinisg a supply of, fumishing and/or replacing lost or heedes chior (CRC) based nol otherwise raquized under
this Agrecmeil. CUSTOMER U5 solcly espansibie for the cost of material snd kabor of sny such refrigerant nol otherwise provided for under this Agreement wt curreal marke! rajes,
1689 Mg repairs, and repl of pans and s wre Timited 10 restoring 1o proper worklng condition. HONEYWELL is not chligated Lo provide
I software, Lt anl/or parts thal represent p sipai or capilal impn 1o CUSTOMER'S system(s) hereander,

15.10 Unieas atherwise specificy, CUSTOMER retains sl responsibility for malntaining LANs, WANS, legsed lines and/ar other communication mediums incidental or essestial 10 the

peration of th or Equj Tound Included in the alached List of Cavered Equipmen,
15.11 CUSTOMER wiit pronpitiy notlly HONEYWELL of sny in the systcm(s) or Equi covered under this Agreement thal comes o CUSTOMER'S suealion.
16 TERMS OF PAYMENT '
16.1 CUSTOMER will pay or caus€ 40 b paid 10 Honeywelt the Lull price for the Services 2s specified on the first pageof this Aprezment. Honcywetl will submit SEEECT PROPER
DILLING FREQUENCY invoices to Customer in advanee for Services 10 be performed during the subsequent billing period, and payment shall bt due wilhin Lweaty €20 duys aficr

CUSTOMER'S receipt of cach such Involcs, Payments for Services past dus more than five (5) days shall acerye Ierest #rom the due date i the dats of payment at the fate of one and ona-helf
percent {£.5%) per month, compounded manthly, or the highes: legal rate then sllowed. CUSTOMER will pay all attomey andfor eolkection [ets interred by HONEYWELL in colkeating any
pas! doe amoumly, :

%32 Erics Adjustment. HONEYWELL may anounlly adjust Lhe umobnts charged fof Lhe Strvices provided,

1. TER] ON
173 CUSTOMER may (erminaie this Agreement for cause if HONEYWELL defaulls in the performance of any malerial term of this Agreement, or fails o¢ neglacs to cury forwerd

Ihe Servicts in accordance with Lhis Agrecment, afier giving HONE YWELL wrillea notice of f1s julent ta terminnte, If, withia thiry (30) dsys (eliowing reeeipt of sech notice, HONEY WELL
fails 1o curcor perform ks obligatioas, CUSTOMER may, by wriltea notice lo HONEYWELL, 1=rminate this Agrecmant.

172 HONEYWELL rray ierminatc this Agreement for cause {includiog, but not tmited 10, CUSTOMER'S fallurt. lu'mnl:: PRYMENLS 85 ATed hesein) shter giving CUSTOMER
writea notice of lis ment to werminate, I, within thirty {30) days faliowing receipt of such nauics, CUSTOMER fails (o ke (h¢ payments then due, or otherwise fafls to curc ot perform its
obligations, HONEYWELL may, by wrilted notice 16 CUSTOMER, terminate this Agresmest knd recaver fram CUSTOMER paymcat for Services performed and for kasses sustained (o

tools, construct and machinery, including but ol limiled 10, reasenabic overhead, profis and applicable damages.
173 Cunerlbation - This Agreement may be canceled a1 HONEYWELL'S option i the cvenl HONEYWELL eyuipment on CUSTOMER'S premises Is destroyed o substantially

damged. Likewise, this schedule may be canceled i CUSTOMER'S aption in the event CUSTOMER'S promises are destrayed, To the everu of such cangeilaiion, nelher party shall be linble
for damapes or subject 10 any penally, except thal CUSTOMER will remain lgble for Services rendered (o the dite of cancellation.

1E_DEFINITIONS

18.1 “Covered Equipmen)™ means the cquipment and sofiware cowred by the Services Lo de performed by HONEYWELL undez this Agreeancet, and ks MendlGied in the respective
work scope siachments under the “Lis of Covered Equipment™,

18241 “Services™ mears (hose a=rviees and obgalions 10 be undertaken by HONEYWELL in support of, or (0 maintain, the Covered Equipment, 48 tnore Fully detsiled b the atached
work $0pe (5), which ot berein. P

ABTICLE1%. APPROPRIATIONS AND ESSENTIAL USE

9.1 CUSTOMER reasanahly belleves that sufficient funds 2an b cbtained to meke all paymeats for the Initial tesmn, as described in Paragraph 3,1, of the Agrecment, CUSTOMER
herehy covenants thal & shall do all things lawfully within ils power 10 obtain fands from which such payments may be made, incloding making provisions for such paymenis, la the extcat
mecessary, in cach budget submitied for the purpese of eluaining (uwding, using ils bona fide best efforts 10 have sch portion of the budgel approved and all availabic ximi
revicws add 1ppeals i Lhe evert such portion of the budpe, is Rt approved. 1 is CUSTOMER'S intend to make the payments for the Inkial 1orm if funds are lezally available theselore and in
that regard CUSTOMER represeats that (a) the use of the Equipmeal and Services s essential 10 its proper, efficienl and economic inctioning or 10 (5 serviees that s provided to its chizens;
(b) CUSTOMER has en immedlate need for and expects Lo make. immediate use of subsiantially all the Equipment and Sezvices, which need I not iemporary or cxpecled (o diminish in the

le Asture; and () the Equip and Scrvices shall be used by CUSTOMER, ouly for the purpase of performing anc or mare. of its g ar gropeietary [anctions
the permissible sope of its auibority. i
192, In the event no funds or Insufficien funds are approprisicd #nd budgoed for the isition, retention or operation af the E: and Services under the Agreemeat, thea

CUSTOMER shatl, sot less than sixty {60) days prios to the end of such applicable fiscal period, In writing, nolify HONEYWELL (and hs wsigoes, IFany) of such occumence, Toe Agresment
shall therraficr terminate and be readesed null ang vold on the tast day of the fiscal pariod for which apropriations were made without penaity, lability or expense to CUSTOMER of any kind,

as 10 () (he portives of the payments herein agroed upos for which (unds have been approprialed asd badgeted or are olherwise avejizble, and (i) CUSTOMER'S other bligaigns and
Ligbllitics undar the Aprecment relating (o, accrulng or arising prior o such termination, In the evenl of fuch termication, CUSTOMER agreas (o peaceably sumender possession of any
Equipment (providez by HONEYWELL under the Agreement) to HONEYWELL (or is asvigne, If any) on the date of such lermination, packsd for shipment bn actordance with tamfacturer's
specifications and eligible for manofactures's maintenance, and (reighl prepaid and knsured 10 any Jocation iu the i 1 Unflcd States des) by HONEYWELL, all a1 CUSTOMER'S
cxpense. HONEYWELL (or fis assignes, If any) may excreise all available kgal and cquitable rights and remedies in resaking possession of any Equipment provided by HONEYWELL eder
1his Aprecment. .

193 Notwithsiznding the (oregoing, CUSTOMER agrees (a) that I the Agresment ks termi in with paragraph, CUSTOMER shal! not purchese, Jease or
vent equipment which performs the same. funcliens as, or funcuions iaking the place of, those performed by the Equinent aor shall it cantract [or any gervices timilar 20 of thal Lake the place of
the Services pravided under the Agreenscal, and shall not permil sueh functions Lo be performed by it owe employees of by afy agency of eality allilialed with of bired by CUSTOMER foe the
bafancs of Ik fistal period in which such tormination accurs or the next succeeding fiscal period thereafter, and (b) that §f shall nal, dusing, the inktial term, give pricrity in the applicalion of
funds 1o any ohir functionally similar cquipment or services.
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Energy Guarantee Special Provisions

These Special Provisions are incorporated herein by reference and made a part of the Honeywell International Inc., .
Automation and Control Solutions Agreement.

1.1 Incorporated Documents - Attachment F, Attachment G, and Exhibits to Attachment G are hereby made an
integral part of this SUPPORT SERVICES AGREEMENT, insofar as same is applicable to the work of the Energy
Guarantee Auditing and Analysis Services, as if specificaily written herein, and unless otherwise hereinafter
specified. . :

1.2 Energy Guarantee Performance Period Auditing Activities — In coordination with, or in addition to,
any Energy Auditing and Analysis Services, HONEYWELL will perform Measurement & Verification (M&V)
activities as described in Attachment G,

13 Remote Diagnostics - CUSTOMER shall allow HONEYWELL to perform remote diagnostics on all
equipment associated with the Energy Savings Guarantee for operational compliance with manufacturer’s
specifications, HONEYWELL specifications, requirements of Attachment F, and requirements of Attachment G .

HONEYWELL may install diagnostic devices at HONEYWELL ‘s expense to monitor and/or enhance system
operation and support. Upon termination of this Agreement, HONEYWELL may remove these devices and return
the system to original operation.

1.4 Potential-To-Save ~ Verification of an ECM’s potential to generate the proposed energy cost avoidance is
satisfied upon CUSTOMER's signing of Attachment J or an equivalent Delivery and Acceptance Certificate. (See
Attachment F - Definitions: "Option A".

1.5 Energy Purchasing Alternatives — It is understood that there is no requirement for HONEYWELL to
perform evaluations of energy purchasing alternatives or perform rate negotiations under this contract.

Switching from the respective electric and natural gas local distribution companies (LDCs) to the respective
marketers/brokersisuppliers (SUPPLIERs) for the commodity portion of gas and electricity will be the result of
Contract(s) between CUSTOMER and SUPPLIER(s). HONEYWELL does not assure the provision of gas or
electricity, and all incentives and payments associated with the Contract(s) between CUSTOMER and SUPPLIER(s)
are the responsibility of the Parties to that Contract. '

1.6 Utility Rebates - Tt is understood that all utility rebates and/or refunds are the result of an agreement
between CUSTOMER and the utility company and HONEYWELL assurnes no responsibility for either obtaining
said rebates and/or refunds or for the quantity of said rebates and/or refunds.

It is further understood that any evaluation and presentation of options by HONEYWELL for potential utility
rebates and credits available to CUSTOMER from utility companies is limited to those identified during contract
negotiation and during installation. Assisting the CUSTOMER in securing identified rebates is understood to be a
construction and installation task and is not part of these on-going services.

- 1.7 . . Recommendations ~ It is understood that HONEYWELL will ase its best professional judgment in
evaluating energy use characteristics, but assumes no responsibility for financial performance related to any
recommendations.

1.8 CUSTOMER Responsibilities for Documentation — It is the responsibility of the CUSTOMER to
provide to the Mé&V Specialist, at minimum, on a quarteriy basis, except as modified below:

" L8.1  Verification that equipment installed to perform the ECMs has been properly maintained,
including but not limited to provision of maintenance records.
1.8.2  Current status of the buildings (i.e., occupancy level and use, hours of operation, efc.).
183  Records of CUSTOMER initiated changes in equipment setpoints, start/stop conditions, usage
patterns.
1.8.4  Records of CUSTOMER initiated changes in operation of mechanical-electrical systems, which

may impactthe BCMs. — - o . ______

Proposal Number _ Page 6 of 13
Honeywell Service Agreement (Rev. 09/07)

- {annatbed: Font: 9 pt

=~ { peteted:

AL




1.8.5  Records regarding addition or deletion of equiprent or building structure, which may impact the
ECMs or the building energy consumption.

186  Copies of all uility information including monthly utility bills and utility summary data on 2
monthly basis, and access to utility accounts through an authorization by the CUSTOMER 1¢ the utlity
providers to allow the release of data to 2 HONEYWELL representative.

1.9 CUSTOMER Responsibilities for Notification — HONEYWELL and CUSTOMER division of
responsibilities and risk allocation is described in Attachment F and Attachment G.

It is the responsibility of the CUSTOMER to notify HONEYWELL of all changes in production, occupancy,

building load, conditioned building area, equipment operation, and scheduling, ete. from the baseline period.

Deviation from the baseline period will result in Baseline Adjustments to normalize the Base Year energy use to

Current Year conditions. It will be the responsibility of the CUSTOMER to investigate and correct any reported
deficiencies in the current operations in the buildings that impact the ECMs.

1.10 CUSTOMER Responsibilities for Maintenance — During the term of this Agreement, for all equipment
provided or modified as per Attachment A ~ Scope of Work, the CUSTOMER shall perform on-going maintenance
and accomplish component replacement and equipment repairs in accordance with manufacturer's standards and
practices and take all reasonable measures to insure the equipment is operating at full efficiency. Component
replacement and equipment repairs must be accomplished in a timely fashion. Additionally, CUSTOMER shail
insure such equipment is operated at all times in accordance with applicable manufachirer’s specifications,
HONEYWELL specifications, and the requirements of Attachments F and G contained herein. For all non-
HONEYWELL maintenance actions, CUSTOMER shall . document and .make availzble to. HONEYWELL
maintenance dates and tasks accomplished, the start date and duration of all deficient equipment operation and the
subsequent corrective action andfor repair dates, Failure of the CUSTOMER to operate the equipment per the
specifications, repair any deficiencies in a timely manner, and perform the ongoing maintenance functions in
accordance with the standards and practices during the Guarantee period will allow HONEYWELL to adjust the
Guarantee accordingly.

CUSTOMER shall replace any failed equipment or component no longer warranted by HONEYWELL ot a
HONEYWELL subcontractor, with equipment or components of equal or greater efficiency value than installed by
HONEYWELL, for the full contract guarantee term.

1.11 Energy Cost Avoidance - Energy Cost avoidance may also include, but is not limited to, savings from
demand charges, power factor correction, taxes, ratchet charges, rate changes and other utility tariff charges that are
reduced as a result of the HONEYWELL involvement to the extent permitted by the Agreement.

112  Exclusions - The following are specifically excluded from this agreement.

1121 xxx.
1.12.2  xxx.
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Energy Guarantee Auditing and Analysis Services

i1 Scope ~ HONEYWELL will implement Energy Guarantee Auditing and Analysis Services for
CUSTOMER'S facililies, energy conservation measures (ECMs), and/or utility meters .in coordination with
- Atltachment F — Energy Guarantee and Attachment G — Schedule of Savings. Attachment G, as used herein,
inclodes the Exhibits to Attachment G, HONEYWELL will perform the services outlined in Section 1.4,

List of Covered Facilities, Meters, ECMs by Service Offering:

@ () (© @
Facility LDC-Meter #/ ECMs Regﬁ;ﬂ:{ v
Utility Type | (list only ECMs associated with meter listed in colunn &) Subsection

1.2 Coverage - This Agreement includes all labor, travel, and expenses to perform the services and frequency
described in Section 1.4. Services not explicitly described in Section 1.4, including CUSTOMER. Guarantee
Responsibilities, are not included. It is understood that it will be the responsibility of the CUSTOMER to
investigate and cérrect any deficiencies not covered under the SUPPORT SERVICES AGREEMENT.

13 Incorporated Documents - The Energy Guarantee Special Provisions, Attachment F — Energy Guarantee,
Attachment G — Schedule of Savings, and Exhibits to Attachment G are hereby made an integral part of this
SUPPORT SERVICES AGREEMENT, insofar as same is applicable to the work of the Energy Auditing and
Analysis Services, as if specifically written herein, and unless otherwise hereinafter specified.

14 M&YV Offerings — In coordination with section 1.1, HONEYWELL wilt perform the Measurement &
Verification (M&V) offerings checked below: .

0 14.1  Retrofit Isolation Energy Audit for Option A Verified ECMs — HONEYWELL will provide
Option A energy guarantee auditing services as detailed in Attachment F, Attachrnent (3, and Exhibits to Attachment
G for specific Energy Conservation Measures (ECMs) identified in Attachment G and/or Exhibits to Attachment G
as using Option A methodologies for Measurement and Verification. HONEYWELL will provide this one-time
determination of the quantity of energy avoidance of the CUSTOMER'S facility for the First Guarantee Year only.
Option A methods will be applied on an ECM specific basis (i.e., isolated to the retrofit) and Energy Cost
Avoidance for a Guarantee Year will be quantified and summarized on an ECM basis. After the BCM's potential-to.
save has been verified (section 1.3) HONEYWELL shall either stipulate the quantity of cost avoidance or determine
the cost avoidance from engineering calculations and measvrement of specific variables. Utility bill anditing
(Option C) and reconciliation of Option A results to utility meter bill data is not included. The Option A/B retrofit
isolation method was selected by the CUSTOMER to provide an economical reconciliation method and to minimize
the interactive effects on the determination of cost avoidance due changes to the site or facilities from the baseline
conditions.

HONEYWELL will provide a single (1) reporting submission of the determination of energy avoidance for the First
Guarantee Year. The Energy Avoidance quantified in the First Guarantee Year will be stipulated as the annual
Energy Avoidance for each Guarantee Year of the remaining contract term. :

The Energy Cost Avoidance for every year of the performance period is quantified based on the Energy Avoidance
determined in the First Guarantee Year multiplied by the applicable energy rate as defined in Attachment'G, Itis the
responsibility of the CUSTOMER to provide copies of utility bills for the meters affected by the ECMs, for the
purposes of calculating the current utility prices only, If no utility data is provided within 2 weeks of CUSTOMER's
receipt, the baseline energy costs as defined in Attachment G will be used.
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Waork Coverage:

Term Coverage:
Option A Audit Report section will be submitted: ] 1-Time Only £ Quarterly

[ Semi-Annually [ Annually

O 142 Energy Advisory Report-Level 1 (No Travel/ No On-Site Services) - HONEYWELL will
provide a report advisory and qualitative in its description based on material provided by the CUSTOMER to
HONEYWELL as described below. The intent of the report is to describe deficiencies in the current operations in
the buildings and their possible impact on the ECMs to the extent possible via CUSTOMER provided documents
only. Al travel and on-site services are excluded unless a Level-2 offering is included. It will be the responsibility
of the CUSTOMER to investigate and correct the reported deficiencies. It will be the responsibility of the
CUSTOMER to provide to the M&V specialist:

1. Verification that equipment installed to perform the ECMs has been properly maintained, including but not
limited to provision of maintenance records.

2. Current status of the buildings (i.e., occupancy level and use, hours of operation, ownership, ete.).

3. Records of CUSTOMER initiated changes in equipment set points, start/stop conditions, usage patterns.

4. Records of CUSTOMER initiated changes in operation of mechanical systems, which may impact the ECMs.

5. Records regarding addition or deletion of equipment or building structure, which may impact the ECMs or the
building energy consumption.

6. Copies of monthly utility bills and utility summary data on a monthly basis, and access to utility accounts
through an authorization by the CUSTOMER to the Utility to allow the release of data to a Honeywell
representative.

Work Coverage:

Term Coverage:

Advisory reports will be submitted:  [_] Quarterly . 1 semi-Annually ] Annually,

Od 143  Energy Advisory Report—Level 2 { With Travel & On-Site Services) - In addition to the Level
1 Energy Advisory Report offering, HONEYWELL will conduct walk-through observations of the ECMs noted
under Work Coverage for this section. It will be the responsibility of the CUSTOMER to investigate deficiencies

beyond the contracted site visit frequency. It will be the responsibility of the CUSTOMER to correct the reported
deficiencies.

The report will be limited to information that can be inferred from non-intrusive observations made during the
allotted time for the walk-through observation and from the documents provided by the CUSTOMER to
HONEYWELL per Level 1 Energy Advisory Report offering. During the walk through, Honeywell wiil:

1. Verify through visual observation that each ECM is still installed.

2. Verify to the limits of visua] observation that each ECM is still functional. Additiona) verification will be
performed via service records provided per section 1.4.2.

3. Record current manual set points and manual settings. Record changes in the operation, contro} sequences and
control set points of the ECMs from original installed conditions.

4. Record observations about the current status of the building (i.e. occupancy, use), compare to CUSTOMER
records, and compare against the contractual baseline and required post-retrofit operating conditions.

5. Record observed addition or deletion of site equipment, which may impact the ECMs or the building energy
consumption and compare to CUSTOMER records.

6. Record observations regarding other changes on-site that may impact the ECMs or the building energy

consumption.
Site walk-through ob¥ervationswill becondweed © - 5 Quarterly - ~ T3 -SemrAmualty- - - - - ClAmualty: - -~
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Site walk-through cbservations are limited to no more than:

day(s) per year,
and limited to

day(s) per trip.

Work Coverage:

Term Coverage:

O 1.4.4  Retrofit Isolation Energy Aundit for Option B Verified ECMs — HONEYWELL will provide

Option B energy guarantee auditing services as detailed jn Attachment F, Attachment G, and Exhibits to Attachment
G for specific Energy Conservation Measures (ECMs) identified in Attachment G and/or Exhibits to Attachment G
as using Oprion B methodologies for Measurement and Verification to quantify the derived Energy Cost Avoidance
of the CUSTOMER's facility. Option B methods wili be applied on an ECM specific basis (i.e., isolated to the
retrofit) and Energy Cost Aveidance for a Guarantee Year will be quantified and summarized on an ECM basis.
After the ECM's potential-to-save has been verified (section 1.3) HONEYWELL shall determine the cost avoidance
from the engineering calculations in Exhibit G-1 and on-going measurements of specific variables defined below.
Utility bill auditing (Option C) is not included and reconciliation of Option B results to utility meter bill data is not
included. The Option B retrofit isolation method was selected by the CUSTOMER to provide an economical
reconciliation method and to minimize the interactive effects on the determination of cost avoidance due changes to
the site or facilities from the baseline conditions.

It is the responsibility of the CUSTOMER to provide copies of utility bills for the meters affected by the ECMs, for
the purposes of calculating the current wtility prices only. If no utility data is provided within 2 weeks of
CUSTOMER!'s receipt, the baseline energy costs as defined in Attachment G will be used,

Work Coverage:
¥ \ Variable Unit of Measurement | Measuring
Location ECM Measured Measure Frequency Device EaHiE
CUSTOMER
Hospital D- HEHWP Water 30 minnte Stand alone to mail to
Wing VSD Pressure Delta Delta PSIG interval dP data logger | Hwyl 4 times
per year
. Power (KW)
Hospital D- Amperage " 15 minute Handheld estimated @
. HHWP VSD Amperes window to amp clamp
Wing draw h utili . 233 Volts &
match utility meter PF=0.83
Term Coverage:
Option B Audit Report section will be submitted: ] Quarterly [ Semi-Annually 1 Annuatly

El 14.5° Utility Bill Energy Audit for Option C verified ECMs — HONEYWELL will provide Option C
energy guarantee auditing services as detailed in Attachment F, Attachment G, and Exhibits to Attachment G for
specific Energy Conservation Measures (ECMs) identified in Attachment G and/or Exhibits to Attachment G as
using Option C methodologies for Measurement and Verification to quantify the derived Energy Cost Avoidance of
the CUSTOMER s facility. Under Option C services, HONEYWELL wil] analyze CUSTOMER’S energy use and
costs against an “established baseline” described in Attachment G and Exhibits to Attachment G. HONEYWELL
will use energy anditing software to track monthly facility costs, energy consumption, and Energy Cost Avoidance
and to quantify and report onm changes in energy usage due to chamges in billing periods and weather,
HONEYWELL wili adjust the baseline for changes in energy usage due to changes in variables including, but not
limited to billing periods, weather, production, occupancy, building load, conditioned building area, equipment
operation, and scheduling methodologies etc. as defined in Attachment F and G. These routine and non-routine
baseline adjustments will be calculated using industry-standard engineering calculations, As applicable per
Attachment F and G, HONEYWELL will adjust the energy cost baseline for changes in the unit cost of energy.

Proposal Namber

Page 10 of 13
Honeywell Service Agreement (Rev. 09/07)

- | Formatted: Font: 9 pt

=~ peleted:

)
J




O

O

0O

Rate Structure Analysis - HONEYWELL will analyze CUSTOMER’S utility Rate Structures against
an established baseline Rate Structure per Attachments F and G.

Recommendations - HONEYWELLL will recommend alterations or changes in operation to zchieve
energy savings.

Billing Errors - HONEYWELL will identify and assess billing errors. I HONEYWELL identifies
utility billing errors, HONEYWELL will provide reasonable efforts to work with CUSTOMER and the
Utility to have the errors comrected and obtain applicable credits andfor refunds on CUSTOMER'S
account. Itis understood that all utility credits and/or refunds are the result of an agreement between
CUSTOMER and the Utility, and HONEYWELL assumes no responsibility for obtaining said credits
and/or refunds. HONEYWELL will not provide extended negotiation services with the utility on
behalf of the CUSTOMER under this contract, but will provide such services under an amended or
new contract.. )

Budget Analysis for Utilities — HONEYWELL will analyze CUSTOMER’S energy use and cost
results against budgetary projections and assist CUSTOMER in developing utility budgets.

Energy Rebates — HONEYWELL will evaluate and present options for potential energy rebates and
credits available to- CUSTOMER from energy suppliers or other sources, and assist CUSTOMER in
securing identified rebates. However, it is understood that all utility rebates and/or refunds are the
result of an agreement between CUSTOMER and the utility company and HONEYWELL assumes 1o
1esponsibility for either obtaining said rebates and/or refunds or for the quantity of said rebates and/or
refunds. Honeywell does not guarantee rebates. This service is limited to rebates available during the
project contract negotiation and installation time period. No on-going rebate services are available.

Term Coverage:
Work Coverage:
Audit i .
Record Location Uity I\Een::;;:e Meter # Vendor — Account #
D & Oty o
1 Elementary School - A Electric kWh ED00-345-678 LDC - PSE&G 3456
2 Elementary School ~ A Electric kWh EQ00-345-678 Commodity = All Enecgy #567WR
3 Elementary School — A Electric kW ED0C-345-678 LDC - PSE&G 3456
4 Elementzry School = A Nat. Gas Cef TRO-456-987 LDC - SCG #444-55-678
E El v School - A Nat. Gas Cef TRO-456-987 Commodity = Venture One #987234
. Existed pre-retrofit and removed in
6 Elementary School ~ A Cil #2 Gallons 1,000 gation tank postretrofit
Option C Audit Report section will be submitted: [ ] Quarterly 1 Semi-Annually
[ Annually | - [ 1-Tine Only
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Honeywell Energy Analysis Report (HEAR) Services

1.1 Scope —HONEYWELL will implement an Energy Analysis reporting service for CUSTOMER'S facilities
and meters listed below. HONEYWELL will perform the services outlined herein.

List of Covered Facilities and Meters

Facility Utility Type Utility Co. / Account # Meter #

1.2 Caverage — This Agreement includes all labor, travel, and expenses to perform the services and frequency
described in this HEAR offering. Services not explicitly described herein are not included. It is understood that it -
will be the responsibility of the CUSTOMER to investigate and correct any deficiencies not covered under a
SUPPORT SERVICES AGREEMENT,

1.3 Honeywell Energy Analysis Report (HEAR) - HONEYWELL will analyze CUSTOMER’S energy use,
rate structures, and costs against an established baseline, present observations, and recommend alterations or
changes in operation to support energy saving strategies. This “established baseline” will be mutually agreed to by
both parties and shall either be provided to HONEYWELL by CUSTOMER. or shall be based upon
HONEYWELL'S established and standard energy accounting methodologies. The baseline may be updated
periodically to reflect facility improvements and changes, as well as provide a more current comparison of energy
usage. HONEYWELL will use energy analysis software 10 track monthly utility costs and energy consumption, and
will also quantify and report on changes in energy usage that may be due to changes in billing periods and weather.

HONEYWELL will analyze energy costs and usage against budgetary projections provided by CUSTOMER and
assist CUSTOMER in developing utility budgets.

If HONEYWELL identifies utility billing errors, HONEYWELL will provide reasonable efforts to work with
CUSTOMER and the Utility to have the errors corrected and obtain applicable credits and/or refunds on
CUSTOMER'S account, It is understood that all utility credits and/or refunds are the result of an agreement
between CUSTOMER. and the Utility, and HONEYWELL assumes no responsibility for obtaining said credits
and/or refunds. HONEYWELL will not provide extended negotiation services with the utility on behalf of the
CUSTOMER under this contract, but will provide such services under an amended or new contract.

CUSTOMER is responsible for providing copies of utility bills for the meters listed above on a monthly basis, and/or
allow HONEYWELL access to utility accounts through an authorization by CUSTOMER to the Utility to release
utility data to a Honeywell representative.
Honeywell Energy Analysis Reports will be submitted:

OQuarterly [dSemi-Annually O Annually
0. 131 Optional Site Visit - HONEYWELL will visit CUSTOMER'S site, review HEAR and
recommend alterations or changes in operation. Site walk-through observations will be limited — per trip - to no
more than: __ day(s)
Site visits by HONEYWELL will occur:

EIQuarterly [ISemi-Annually [ Annually

14 Limitations — It is understood that HONEYWELL assures no responsibility for financial performance
related to any recommendations associated with this HEAR offering.
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14.1 The HEAR is not a mezsurement and verification plan to reconcile an energy savings performance contract
(ESPC) guarantee. The ‘baseline” used in a HEAR is not the same baseline used for an ESPC guarantee and does
not include puarantee-baseline adjustments. As such, the HEAR does nat model realized cost avoidance Versus a
guarantee,




ATTACHMENT D
SUPPORT SERVICES AGREEMENT
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